S5 EReE8ERA D
W7 ONFEM HOLDINGS LIMITED

18" April, 2002

Securities and Exchange Commission
450 Fifth Street, N.W.
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Dear Sis, e02eees PROCESSED
Re: ONFEM Holdings Limited (the “Company”) MAY 1 & 2002
- Information furnished pursuant to Rule 12g3-2(b)
Under the Securities Exchange Act of 1934 (the “Act”) THOMSON
FINANCIAL
In order to maintain the Company’s exemption from Section 12(g) of the Act pursuant
to Rule 12g(3)-2(b) under the Act, we submit herewith two copies of an +

announcement of the Company dated 17™ April, 2002.

The enclosed documents that are in Chinese substantially restate the information
appearing elsewhere in English.

Yours faithfully,
For and on behalf of
ONFEM HOLDINGS LIMITED
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. 'changz of Hong: Kong Limtied 1akes no: respan:lbzl yfor the- conténts of tlus
'+ 10}its accuracy or complexznes: and-expressly disclaims any lzabzl‘ry whatsoever, fc o/
le

. SUMMARY
The Diregtors of ONFEM Holdmgs leucd announce tha! on lS!h Aprll 2002
subsidiary, entered into two set-off sgreements w1tb Zhuha; Shmmg Metals Grou;

Company. Lumlcd and other patties. .

"Zhuhei (Onenlal) Blue Horrison” PropcrllcS‘Compauy Llcmled 1§72 sino-forel §
Republic of Ching and’is currenlly owned as to’ 80% -by-ONFEM Company Limited. and

Graup Inc., .
Zhuhai Shmmg Me(als Group Inc is a subsmnna] shareholdcr 0{ Zhuhai (Orleutal) Blue Hcmson Propcmes Comp any Limited”

..and i§ therefore:a’connected person (as defined‘in:the Rules Governing the Listing .of Securities on The Stock Exchange of: -Hong.
Kong Limited) of the Company. The transactions contemplated under:the two ‘sét-off ts' constitute .
“for the Cornpany under the Rules Govermng the Listing of Securities oa The:Stock: Exchangqof Hong :Kong Limited. Pursunm to.
Rule'14. 25(1) of tbc md Llstmg Rules details of the'A reemcnls w111 be;published
Compauy et

BACKGROUND UETR

! )
Metalg Gmup Inc. (“Shlnlng Metals ) éntéred into a sino-foreign eq\my joint vedture contract on 27th May,;1999,(“JV. Agreement’
“..for the.establishment of Zhuhai- (Oriental) Blue Horrison Properties Company Limited.(“ZOBHP"):in The People’s' Republic of China:
(the:“PRC"). Op the same date, QCL and thnmg Melals. bntered into’a supplemental agreement:tegardingithe JV Agreement
- (“Supplemental Jv Agreement "), _pursuant to"which-OCL ig under an ohhgauon, inter alia 0, rclmbursc and pay to. sm ing Metals

: Thc emcnng inta of lhe IV Agre:mem and the Supp)emenlal JV Agreemanl
. Company al a specnal geueral meeting .of the. Company held on 27th May, 199

RO

subsidiaries or any.of their xesp:cuve associatés’ (as- d
Exchange-of: Houg Kong:Limited (the “Llstlng Rules"))
’Shmmg Mcxals owcd RMBA4,625,566.56: m Zbuhai
; . which.is iad of-and not With” ccultive, directors or substantial sharenoldcrs of the
Cnmpany or an« of its ribsidiaries. or ay cf their respectiv rien’(as d-ﬁnc' in-th: Listing-Rules)
. (i3) "Tian He owed RMB7,500,000 to ZOBHP, being a noo-: mlzr:st bearing debt awmg frcm Tian Heto ZOBHP nnd . .
(iv) *Xingyuan owed RMB4,352,799.94 16 ZOBHP, bcmg an interest bearing:debt-(at ‘an interest rate uf 735% par 1 nnun\) owmg
., from Xingyuan to' ZOBHP of which RMB4 000 000 is the prmc:pal sum and-RMB352,799.94 is.the: accrued interest up to 3151
D:ccmber, 2001, K
The loans. referred to-in (m) and (w) abov
busmcss opportunities, . g '
“The ‘above parties agreed to enier into two set-off agreements ‘with OCL as desciibed bclow regardi
;7 part of the:money pnyabl: by OCL 10 Shining Metals wx]I be set off by paymenls to ZOBHP direet] y
- PARTICULARS OF THE AGREEMENTS :
1. - Partissito’ the Agrecmcnt (“Agreemeut I") ocCL, Shmmg Mela}s, Tlan Hi and ZOBH
" 'Date of Agreement-I: ‘15th April, 2002; “ " . .
'Mum Terms of Agreement L. the' pamcs agree that, out of- the Rembursemem Amountin the sum of RMBZS 000 000 payablc by
OCL 'to' Shining "Metals on the Dué Date; OCL ‘shall pay-to ZOBHP on the:Dug’ Date’ the sum of' RMB7,500,000 with the.
.. intention that-such payment by OCL to ZOBHP.shall set off [¢)) the sum:of RMB7,500,000 (being a portion of the ‘Reimbursement
""Amount). payable by: OCL to Shining:Metals, which in: turn'set-off (2).the 'sum .of RMB7,500, 000 owcd by Shiri mg Metals to X
Tian He and which'in wrn set, off (3) the'sum. of RMB7,500,000:0wed by Tiag:He to: ZOBHP.
. Parties to'the Agrccmen! (“Agreement 1I"): OCL hl ing! Mexals Xmgyuan and:ZOBH
“Date ongrccmenl Ti: 15th. April, 2002;
. ., Main Terms of Agrc:mcul 1I: the partics agree that, out of . !hc Rexmburs:mcul Ameunt in the sum of RMBZS 000,000 pnyable
by 'OCL to Shmmg Metals‘on ‘the Due;Date; OCL'shall further pay to ZOBHP!on'the Due! Dateithe sum of'RM134,625,566.56 °
‘with the intention that-such .payment by OCL to ZOBHP shall.set off. (1);the’sum of RMB4,625,566.56 (being a. pertion:of thé :
Reimbursement Amouint) paysble:by OCL to’ Shining: Metals, which'in turn setoff (2)'the sum of RMB4,625,566.56 owed by,
;.Shining ‘Metals o Xingyuan and.whichin turn,set off:(3). the sum of 'RMB4:352,799:94 cwed:by. Xingyuan.to: ZOBHP. As a ;.
result of the set-off arrangementsiunder. Agrecmcut Il, ZOBHP. shall owe.the sum ‘of RMB272,766,62 to-Xingyuean. (being !he .
. difference between RMB4,625,566.56 and RMB4,352,799.94),:The Directors:consider that the’ -paymeit of RM134,625,566. 56 .
- {instead of RMB4,352,799. 94) to,ZOBHP .is;a more straight-forward-arrangement and’is ‘alsp in the interest.of he:Group.
“igaid sum of RMB272,766.62 is expected tobe ‘paid by- ZOBHP to Xi the Due D g
", ‘!he payment.of aoy. mlerest on the said sum cf R.MBZ72 766:62;

nd Tradmg Developmznl Co., Ltd

OBHP on ‘the .Due Dale a'total’ sum. of
he:Reimbucsement Amount¥in’the sum, of

P
RMB12, 125 566.56. and shall pay ta S ning. Metals ou th Due Dnle ‘the balane:
RMBI2 874,433,44. - - E
k Pursunnl to the terms:of me Agreamsnts. thc parties lh:rem -agree: that l
December,-2001:"Such date is the financial year-end: date of the Group nd
arrangements. 10 take effec . ; v
FUNDING . : R : :
"The paym:nl to.be made by OCL undcr thc Agr:emcms on.th Due Date wxll be’ f ded’ Y,
REASON FOR ENTERING INTO THE AGREEMENTS R
: .The. Group is'engaged-.in'specialised- comracung. ;rcaliestate.and. uadmg busmeescs The Dxrectou (lncludmg independent ton-.s
executive Directors) consider that the entering into of the Agreemenits is in the' interest of the Company and will enablr: the Group to
ensure that the sums owed.and payable respectively. by Tian He and Xingyuas to ZOBHF w1ll be rccewed duecl!y from OCL lhrough
- " setting off & part of the Reimbursement Amount payable by OCL to Shining Métals® v-
The terms of the Agrcemcuts had been reached after arm!s length negotiations.between the parties ‘hereto dnd the Duccrora (mcludmg
the independent non-executive Directors) of the Company conslder that the terms of Lhe Agrcemenl are falr and reﬂsouable so'far as.
the shareholders of the Company are concerned; g

’ CONNECT N BET EEN THE PARTXES

off arrangements lh:rem ‘take =ffec| as fmm 3151
an’ appropnate dale ‘or the-set-off

2|
‘currently owned 2i.to 80% by OCL and as't0 20%.| by, Shmmg Metals.
".Shining Metals is'a’ compauy engaged in the manufacture;of nonfe:rous meul
. t.herefore a connected: {personi (as.defined in the Lis g Rules) of- tha Company ;
CONNECTED RANSACTIONS

‘Pursuant'to Rule 14, 25(1) of the’ Listing Rules, the
‘for the Compan Details:of-thy Agreemenu wxll be pu

b ”‘ nf ’OBHP and

lated undérithe A consutu!c
in the'next snnual report and accounts of the Company. *

R H!lng‘Kcng; l7th.April. 200?. -
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ge-of Hong" Kang Limire
to s uccumcy or\cumplexeness and expréssly. disclaims anyiability w/muaever/o
hol hi.

SUMMARY i
The Dlrcctors of ONFEM Holdmgs lelled announca that o
subsldlary, entered into two set-off agreements with Zhuhn
-Company.Limjted and other patties. .
-Zhuhai (Onenlal) Blue Hérrison Properues Company
|:Republic of Chma and ns cummly cwued 2 to 80% y-ONFEM; Company Limited.dn
* Group Inc...
. ‘Zhuhai thmng Metals Group Inc is a substauun shar:holder of Zhuhal (Onental) Blue Homson Pmpcrucs Compauy
- and;i§ therefore -a’connected person’(as.defined in. the Rules, Governing'the Listing of. Szcurmwon The Stock Exchange [}
Kong Limited) of the Company..The transacijons:contermplated-under the-two set’off ag ents’ onstitute’’ ions
for. the Company under the Ruies Governing the Llstmg of Securities on The: Stock: Exchange of. Henngong Limited “Pufsijant. 10
Rule 14, 25(1) of the smd meg Riiles, dem]s of the:Agreements-will b d:

Company

1 2002] ONFEM Company Limited,its ~wh31ly-own=d:
Mclals Group 5o Zh‘ i | )Blue orrigon Propcmes_ :

BACKGROUND

NFEM Company Limited (“OCL ), 8 wholly nwned -sybsidiary’of ONFEM'Holdings! Limited (.Company ") an Zbuhm -Shiding:
_-Metals Group Inc, (“Shining Metals”) entered into a sino-foreign’equity joini-verture contract'on 27th-May,. 1999 (
* for the establishment of Zhuhai:(Oriental) Blue Horrison Properties Compnny Limited.(“ZOBHE") in:The. People’s Republic of China
"(the"“PRC™. On the same'date,-QCL and Shmmg Metals; entered into a, supplemcnlal agreement’ rcgaldmg the: ¥/ Agreement
(“Supplemental JV Agreemenl )..pursuant 16 which OCL is-under.an obllgauon, inter ‘alia; to reimburse and.pay, to; Slumng Meta
the sum of RMB25,000,000 (“Reimbursement Amount”)’ "within" three” days"(“Due ‘Date")’ after’ th completion of ‘substricture
" construction work ofsthe residential and commercial:complex-devélopment’prdject-of. ZOBHP: atithe:junction of: Hmyng Road and
« Haizhou-Réad in Xlangzhou Zhuhax the PRC.; The:said: substructure construction workiis still :not

Shmmg.Memls oweéd RMB7, 500 000.t0. G ty.Co: lan HeV),.whichis. mdependenl ‘of
nd:not conngcted with the Company, the chief executive, directors of subslammhshareholdcrs of: lhe Compauy or.any, of its
subsmmncs or any of lhcnr respecuve assomatas (as Aieﬁued in- the Rules the, L. Securitie on he Stoc

" hmmg Metals, owed RME4 625,566.56 to, Zhuhal Xmgyuan Indusmx and Tradmg Devclopmem Coi'Ltd/: (“Xingyuan”),
hich is mdep:ndcnt of.and not conuecled wnh ‘he’ Company, the chief'e execuuvc, dxrcclors ‘or suhslanual sharekolders.of !he,v v

(w) Xmgyuun owad RMBd 352 799, 94 to ZOBHP bemg an mleresl bearmg de bl {al an {nterest rate ‘of 735% per o um)-‘owmg EON

" from Xingyuan to' ZOBHP of whu:h RMB 000, 000 15, the pnncxpal sum an =
Dccember, 2001, " .-
‘The loans referred to-in
buamess opportumues

gnrdmg ihe'abov
part.of the money payable by OCL to Shmmg Metals will be set off b payments to ZOBHP directly.-

sum y 525 000 0(»0 payable by-
- OCL"%o- Shining-Metalsion’the D\lc Datey OCL shall‘pay to: ZOBHP on’the“Due ' Date' the sum.of’ RMB7,500,000 with the!
intention that-suchpayment by OCL: to ZOBHP shall’setoff: (1) the sumiof RMB?,500,000 (bemg a portion of the Reimbursement”
mount), payeble: by OCL to Shmmg Metal bhich‘in-turn set off(2) the.suni-of:RMB7,500, 000 wed by Shm
mn‘He and which'in turg: set off (3) the'sum’ of RMB7:500;000: owcd by Txan'He t0:ZOBHP., 1 . 3
arues to the Agrccmenl (“Agreemenl ‘QCL, Shmmg Metats, Xmgyunn and. ZOBHP:
ate of Agrsement 131 5th April,; 2002;

Mdin Terms of Agreement Il the partics agree:that, out of lhe Rétmbursement A ount in;the sum o[ 'RMB25,000,000 payable
.:by.OCL to' Shining Metals ‘on’the Due:Date; OCL:shall further pay to ZOBHP, ‘the Due: Date! the'sum ‘of RMB4,625.566.56
© with 'the iatention’ that such payment, by OCL to- ZOBHE; shall set off:(1);the sum of RMB4, 625,566.56 (being a fiortion-of thé
‘Reimbursement; Amount) payable by OCL to’ Shinin; Mexals "which:in"turn set off.(2)"the ‘sum 'of RMB4,625,5617.56.awed by.
Shining Metals to Xingywaniand:which-insturn: scLoff (3). theisum:of RMB4,352,799! 94’ owed by Xmgyuau'lo». OBHP. As &
esult of the set-off ‘arrangements:under, Agreemenl 11,'ZOBHP shall owe the sum of RMB272,766.62 10 Xingyuan: (being the "
differcace between RMB4,625,566:56.and - RMB4,352,799.94)..The Dxreclors iconsiderithat the pnymcm of RMB4,625,566.56 .-
instead 'of RMB4,352,759: 94) 1o, ZOBHP. is'a.more. straight:forwardiarrsngément and-isialso insthe Anterest-of. thy Group Tha i
4 “saidsum of RMB272,766.62 is expected.to; be paid by ZOBHP- Xmgyuan the D !
the payment of.any interest on the said-sum of: RMBZ72 766; 62‘ B
"(A‘ landA"‘, Il'are’coll
“As-a result’ of .the"set-offarr
RMB12,125,566.56.and shal 'pay to hiping, Metals . on he:Due- Dn(e the b
RMB12,874, 433,44,

“the terms. of the Agrcemeu(s Lhe pames lhereto agre!
2001. Such date i the ﬂnancxul ¥ of

“arrangements. (6:take effect. .
. FUNDING'. -
"The payment to:be made by, OCL bnder the Agreements on.t
REASON FOR ENTERING INTO THE AGREEMENTS '+ : :
. The .Group is.engaged.in: spe.clnhsed comracung. ireal! estale,qnd lmdmg busmesses /Tha(Ducclors (mcludmg mdependenl bon=
“executive Directdrs) consider that the entering into of the' Agreements is in the'interest of the Company and ‘will enable the Group to
ensure that the sums owed and payable respectively by.Tian He and Xingyuan to ZOBHP will'be rccsncd du:clly from OCL through
selung off 2 part of. lhe Reimbursement Amount payable by OCL'to Shmmg Metals: .

The terms.of the Agruments had been reached after arm's length negotiations | betwcen the pmles theretu and the Directars (including
: the independent. non-executive Directors).of the.Company consider.that lhe terms.of the ‘Agresment are falr and reasonible so far Ly
 the sharcholders of the Company. are; concecned;

Shining Metals is'a p
therefore.a; com:eclcd person (as deﬁned in; the Listing:Ri

“'Pursuant 1o Rule:
or.the Comp

greements cansmuw connectc LI’PDBAC(J
report and accoun ofthe_c T
By
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